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SECURITIES AND EXCHANGE COMMISSION Expires:

Washington, D.C. 20549 U Dot oMM e

FORM D SEC USE ONLY
” NOTICE OF SALE OF SECURITIES Prefix | | Serial
072629 PURSUANT TO REGULATION D, SATE RECENVED
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION .
Name of Offering (] check if this is an amendment and name has changed, and indicate change. ) / \
Rimfire Minerals Corperation June 2007 Private Placement ‘x\/\
Filing Under (Check box(es) that apply): L IRule 504 [ IRule 503 DdRule 506 D%Lumn})/ /mE’VE \\
Type of Filing DdNew Filing [ JAmendment
A. BASIC IDENTIFICATION DATA v\ - Ne\
1. Enter the information requested about the issuer \NZ\ 07 N\
Namc of [ssuer (£ check if'this is an amendment and name has changed, and indicate change.) %\ {y/
Rimfire Minerals Corporation 0 185 /
Address of Excecutive Offices (Number and Strect. City, State, Zip Code) | Telephone Number (Inclt iw‘;ﬁ"{‘:’(ﬁc)

Suite 700 - 700 West Pender Street, Vancouver, British Columbia, |(604) 669 - 6660

V6C 1G8
Address of Principal Business Operations * (Number and Street, City. State, /?R.@C S’QEDJumher (Including Arca Code)
(if different from Executive Offices)

Brief Description of Business T ji]l, 2 5 m
o rpom

Junior Natural Resource - Mining

(4]

Type of Business Organization = F CiAL
X corporation . [ timited partnership. already formed L. already JNH! U] other {please specify):
[ ] business trust [ timited partnership. to be formed [] LLC. to be formed
Month Year
Actual or Estimated Date of [ncorporation or Qrganization: 0 5 911 & Actual OEstimated
Jurisdiction of Incorperation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of sceurities in reliance on an exemption under Regulation D or Section $(6). 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To File: . A notice must be fited ng later than 15 days after the first safe of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is due. on the date it
was mailed by United States registered or centified mail to that address.

Where to Fife: U.S. Securitics and Exchange Commission, 450 Filth Sireet, N.W., Washington, D.C, 20549

Copies Required: I’i\'C(Slcbnics of this notice must be filed with the SEC. ene of which must be manually signed. Any copies not manually signed must be photocopics of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain al! information requested. Amendments need only report the name of the'issuer and oflering. any changes thereto, the
- information requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) tor sales of securities in those states thar have adopted ULOE and that have
adopted this form. Issuers relying on ULOE must {tle a separate notice with the Securitics Administrator in each state where sates are to be, or have been made. If a state

requires the payment of a fec as a precondition to the claim for the exemption, a tee in the proper amount shall accompany this form. Fhis notice shall be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.




A. BASICIDENTIFICATION DATA

. 2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

* Each beneficial owner having the power.to vote or dispose. or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

* Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter  [] Beneficial Owner DX} Executive Officer [<Director

] General Partner
Managing Partner

Full Name (Last name first, if individual)

Caulfield, David A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 700 - 700 West Pender Street, Vancouver, British Columbia, V6C 1G8

Check Box(es) that Apply:  [] Promoter  [_] Beneficial Owner  [X] Executive Officer [ Director

! ] General Partner
Managing Partner

Full Name (Last name first, if individual}

Baknes, Mark E.

Business or Residence Address (Number and Street, City, State, Zip Code) )
Suite 700 - 700 West Pender Street, Vancouver, British Columbia, V6C 1G8

Check Box(es) that Apply:  [] Promoter  {] Beneficial Owner [ Executive Officer [ ] Director

] General Partner
Managing Partner

" Full Name (Last name first, if individual)

Miller, Dorothy G.

Business or Residence Address *© (Number and Street, City, State, Zip Code)
Suite 700 - 700 West Pender Street, Vancouver, British Columbia, V6C 1G8

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner ] Executive Officer B{ Director

[] General Partner
Managing Partner

Full Name (Last name first, if individual)

Awmack, Henry

Business or Residence Address (Number and Street, City. State, Zip Code)

Suite 700 - 700 West Pender Street, Vancouver, British Columbia, V6C 1G8

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [] Executive Officer [X] Director

] General Partner
Managing Partner

" Full Name (Last name first, if individual)

Ghelani, Bipin

Business or Residence Address  (Number and Street, City, State, Zip Code)
9600 Thomas Place, Richmond, British Columbia, VTE 5Y5

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  {] Executive Officer Director

(] General Partner
Managing Partner

Full Name {Last name first, if individual)

- Miller, Jack H.L.

Business or Residence Address  (Number and Street, City, State. Zip Code)
1601 Emerson Court, North Vancouver, British Columbia, V7IH 2Y6

(Continued on next page)




Check Box{es) that Apply: O promoter [ Beneficial Owner [ Executive Officer Director

(] General Partner
Managing Partner

Full Name {Last name first, if individual)

Paulson, Gary

Business or Residence Address {Number and Street, City, State, Zip Code)

7067 Roughton Road, Prince George, British Columbtia, V2M 7C6

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer [ Director

] General Partner
Managing Partner

Full Name (Last name first, if individual)

Talbot, lan

Business or Residence Address (Number and Strect, City, State, Zip Code)

281 East 5th Avenue, North Vancouver, British Columbia, V7L 1L8

Check Box(es) that Apply: [ ] Promoter  [] Beneficial Owner  [X] Executive Officer [ ] Director

[ General Partner
Managing Partner

Full Name (Last name first, if individual)
Hutchison, Alan

- Business or Residence Address (Number and Street, City, State, Zip Code)
15" Floor — 1040 West Georgia Street, Vancouver, British Columbia, VOE 4HS8




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell. to non-accredited investors in this offering? | P
Answer also in Appendix, Column 2, if filing under ULOE. s
2. What is the minimum investment that will be accepted from any Individual? ..o \FL._
. €8 No
3. Does the offering permit joint ownership of a 8ingle UNIt? . e = O

4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuneration for selicitation of purchasers in connection with sates of securities in the offering, If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. [T more than five (5) persons to be listed are associated persons of such a
broker or dealer, vou may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Global Resource Investments Ltd. CRD # 35878, SEC # 8-47039

- Business or Residence Address (Number and Street, City, State, Zip Code)

7770 El Camino Real, Carlsbad, California, 92009

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

{Check "All States” or check individual STATES} ..o e e bbbt ea bt s e i e s it b st e b s [3 All States
AL OAK Xaz OAR XKca Bco Oct OboE [dbc MFL Kca BJH1 BJ1ip
Q1w BJIn Kia Oks Oky LA Oue D pmMa [OmI I OwMs Owo
KMt [NE XJuv XJNH Ong B o Cuy BANC [~p Xod (oK EJor Kra
OrzI [Osc Ksp XKTN BT duTt KvT XKva Owa Owv Hwr Kwy EER

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

{Check "All States” or check INAIVIAUAL SUALES) ..oio ettt e e s et e e eat s e e s eesanreesembaeesaseeresstsnssessasenranas O All States
OaL Oax Oaz far Oca Oco Ocr Opze Ooc OrL [ [JHI (A
OrIL Ozn [Jia Oks Oxy Ora Ome Omp Oma Cur MmN [Ms Owmo
Omt ' OnE Onv . [OnH Ewag O Ony One OND JoH Jox [Jor pa
OrI Jsc {]sD OTw OTtx Qut Ovr Ova Owa Owv Owr Owy Oer

Fuil Name (Last name first, if individual)

Business or Residence Address (Number and Street. City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers .

(Check "All States" or Check INAIVIGUAL SLALES) .ooiir et ee et e e e e e s smb e eeess e e e s eae s e sabeseeassssseesbabesesannnsaninan {J All States
OaL Oax iaz Oar Oca Oco dcr Obpe dOoc rL RGa 41 [JzIp
OiL ' Oin Oza Oxs Oxy OLa OME OMp Mmn M1 FImMn [CJms Ovo
Mt [InE Y OwH Cng OnM - ONY Onc Mwo [Jon ok (Jcr Oea
Orz [Jsc [Osp Ot O« uT avr Ova  Owa Owv w1 Cwy OrFr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of sceurities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero." [f the transaction is an exchange offering, check this box
{T] and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.

Type of Security Og”cﬁ-%x:;g;l:tt Amougg ’/:sj Iready
Debt.oennnn. B S 3

1L SO OTUOTURUPPTP g $

[X] Commen Shares --- see “Other (Specify)” below

Convertible Securities (including warrants)....... see *Other (Specify)” below ................... $ $

Partnership Intercsts...... ................................................................................................... $ 3

Other (Specify)................. Units — See Exhibit A on back of this Form D......... s_6,151,600 s ¢ 151.600

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of aceredited and non-aceredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate Number of Aggregate
the number of persons who have purchased seccurities and the aggregate dollar amount of their Investors Do}!;r AI:OUI‘I{
of Purchases

purchases on the total lines. Enter "0" if answer is "none” or "zero."

Accredited [nvestors ..., ettt $ : 75 g 2.640,450

Non-accredited INVEStOrs ..o e e 3 0 $ 0

Total (for filings under Rule 504 0nly) ..o ) $
Answer glso in Appendix. Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 304 or 303. enter the information requested for alt securities
sold by the issuer. to date. in offerings of the tvpes indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classifyv securitics by type listed in Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
Rule 503, e L e oo e e e e e e e e e %
RegUIALION A ..o et et e et $
RUTE S04 e e $
U TOtAL s $
4. a.  Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 10 organization expenses of the issucr.
The information may be given as subject (o future contingencies. [Fthe amount of an expenditure is
not known, furnish an estimate ahd check the box to the lelt of the estimalte.
Transfer Agent's Fees ..o TSSOSO TOROROUSRUPOPU PSRRI X s 640
LI FEES oottt ekttt ee et et ee ettt ettt ee ettt ee et eenen e & s 8,160
ACCOUNtNG FEOS ..o oo, e s -
Value 0f BroKer™s WaITANS DSSUEH . ..... ...ttt oo e e e e e e e et e e e e e K s 263,251
Finders fees pdid in connection with Canadian Subscribers..................cccoeeee. e e Ks 87,092
Sales Commissions {specity finders’ [Ees Separately’) co e Os -
Other Expenses (Filing Fees to TSX Venture Exchange and State Regulatory Agencies) Ks 34,027

TOTAL .ot b ettt s 393,170




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -

Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the

"adjusted gross proceeds to the ISSUET.™ ... e $ 758.4
5. Indicate below the amount of the adjusted gross procecds to the issuer used or proposed 1o be used

tor each of the purposes shown. [If the amount for any purpose is not known. furnish an estimale

and check the box to the lefi of the estimate. The total of the pavmunq listed must cqual the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.h above.

Pavments to

Officers. Payments To
Directors, & Others
Affiliates
Salaries and fes ... s Os
Purchase of real estate............. s Os
Purchase, rental or leasing and instailation of machinery and equipment ........................... s s
Continucd mining exploration of the issuer’s properties........cooooeoioin e e s KIS 1,420,000
Acquisition of other businesses (inctuding the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
MNETEET ...ttt ettt e bt e e eb e e et et et et et ee e s e ee e etb e et e s et e tee e e eaeeeae s e e ennan [1s Os
Development of New Projects. ... Ms X 2.443.430
WOrKing Capital .......ooii e Os XKs 1 895.000
Other (specify) s s

L0111 11 T K -1 - ST D g s 5.758.430

Total Payments Listed {column totals added) ... s 5,758,430

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f'this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafT, the
information furnished by the issucr to any non-accredited investor pursuant (o paragraph (b)2) of Rule 502.

Issuer { Print or Type) Sigpdilre /éL/ Date
Rimfire Minerals C i July
imfire Minerals Corporation (D @% 77& July 16, 2007

Name of Signer (Print or Type) Title of Signer firint or Tvpe)
Dorothy Miller Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




RIMFIRE MINERALS CORPORATION (the “Issuer”)
Exhibit A to Form D

Item C.1 of Form D)

In this private placement of common shares and warrants (the “Offering™), the Issuer has sold 600,000
flow-through units at a price of $2.50 per unit, for gross proceeds of $1,419,600 (US) [$1,500,000 (CDN)]
and 2,500,000 non flow-through units at $2.00 per unit, for gross proceeds of $4,732,000 (US)[$5,000,000
{CDN)]. These Units were oftered, sold and delivered outside the United States by the Issuer in
accordance with Rule 903(b)(1) of Regulation S (*Regulation S™) under the Securities Act.

Each tlow-through unit consists of one flow-through share and one-half of one non-transferable share
purchase warrant. Each non flow-through unit consists of one common share and one non-transferable
share purchase warrant. Each whole warrant entitles the holder to purchase one common share at a price of
$2.75 per share, expiring July 5, 2009.

Item C.2 of Form D .

Of the total Units offered and sold in this Offering. 1,395,000 Units were offered and sold in the United
States for proceeds of $2,640,450 USD (52,790,000 CDN). These offers and sales of Units were made in
accordance with Rule 506 of Regulation D: (1) pursuant to a Finder’s Agreement between the Issuer and
Global Resource Investments Ltd., which is a securities dealer, duly licensed under both U.S. federal and
all applicable state securities laws, to “Accredited Investors,” as defined in Rule 501(a) of Regulation D,
residing in the following jurisdictions: Alabama, Arizona, California, Colorado, Florida, Georgia, Hawaii,
Idaho, Indiana, lowa, Louistana, Maryland, Massachusetts, Minnesota, Montana, Nevada, New Hampshire,
New Mexico, New York, North Carolina, Ohio, Oregon, Pennsylvania, Puerto Rico, South Dakota,
Tennessee, Texas, Vermont, Virginia, Wisconsin, Wyoming, the Cavman Islands. Dubai and the United
Kingdom; and (2) directly by certain officers and directors of the Issuer to natural persons residing in
lllinois.

No sales commissions or other compensation or remuneration were paid or given directly or indirectly to

any officer or director of the Issuer for the offers and sales of Units made to the above-mentioned
Accredited Investors.

END

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the Bank of
Canada (US/CDN) closing rate of $0.9464 as of July 5, 2007, the closing date of this offering.




